COUNTERFART NO._%
- ; OF el liee COUNTERPARTS
EQJII_‘MIL‘.N’ LIIASE OV 0/ *Q,O

RiZ: GULT, MOB@EH~AND OliTO RAILROAD COMPANY
(G, M. & O. Yrust No. 2)

THIS EQUIPMIENT LEASE dated as of October 22, 1970 among
GLORGLE D. MACKAY and HOWARD KROLLFIIFLER, JR. not in their individual
capacities but solely as Trustees under a Trust Agrccement dated as |
of October 22, 1970 (the "Lessor"), UNITLUD SPTATES LEASING INTERNATIONAL,
INC., a California corporation as Agent for Lessor (the "Acgent") and
GULF, MOBILE AND OHIO RAILROAD -COMPANY, a Mississippi corporation (the
"Lessee") ;

WITNILSSETH :

SECTION 1. HMANUFACTUREI AND DELIVLERY OF EQUIPMENT.

1l.1. Intent to Lease and Hire. The Lessor is acguiring
certain cquivnent (collectively the "Eguipment" and individually "Item
of Bgulprmeont”) described in Schedule A attached hereto and made a vart
hereof and, upon delivery of cach Item of Lguipment by the Manufacturer
or .lanufacturers thereof (hereinafter referred to collectively as “lManu-
facturcr"™), the Lessor shall lease and let such Item of Dguipment to
the Lessee and the Lessee shall hire such Iten of Equipment from the
Lessor for the rental and on and subjcct to the terms and conditions
herein sct forth.

1.2. Inspection and Accentance. Upon delivery of cach Jtem
of Lguipment by the HManufacturcr thercof the Lessce will inspect such
Item of bguipment and if such Item of Bguipment tendered for delivery
appecars to meet the gnecifications, the Lessee will accept delivery
therceof and execute and deliver to such Manufacturer and Lessor dupli-
cate Certificates of Acceptance, substantially in the form of Lxhibit
1 attached hereto and made a part hereof.

1.3. Certificate of Acceptance. The Lessce's execution and
delivery to the Lessor of the Certiiicates of Acceptance with respect
to each ITtem of Eguipmoent shall conclusively establish that cach ITtem
of Equipment is acceptable to and accented by the Lessce under this
Leasc, notwithstanding any defect with respect to design, manufacture,
condition or in any other respect, and that cach Item of Eguipment
is in good order and condition and appears to conform to the speci-
fications applicable thercto and to all applicablce United States
Department of Transportation requirements and svecifications, if any.
The Lessce represents that it has no knowledge of any such defect.
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SECTION 2. RENTS AND PAYMENT DATES .

2.1. Rent for Cguipment. The Lessee agreces to pay the
Lessor the following rent for cach Item of Iquipment listed hereunder:

(a) - Periodic Rent. For each Item of Equipment, forty
(40) semiannual installments of Periodic Rent cach
payable in advancc in the amount provided for such
Item of EBEquipment in Schedulc A hereto.

(b) Daily Interim Rent. For cach Item of Equipment, the
amount, if any, per day provided for such Item of
Equipment in Schedule A hereto for the period, if any
from the date of payment of the invoice for the pur-
chase of such Item of Equipment to and including the
respective due date of the first installment of
Periodic Rent as set forth in Section 2.2 hereof.

2.2. Rent Payment Dates. The first installment of Periodic
Rent and the total amount of the Daily Interim Rent for all Items of
Equipment delivered to the Lessece hereunder shall be due and payable
on January 6, 1971. The second through 40th installments of Periodic
Rent for all Items of Eguipment shall be due and payable semiannually
commencing six calendar months after the first Periodic Rent payment
date.

2.3. Place of Rent Payvment. All payments provided for in
this Lecase to he made to the Lessor shall be made to the Lessor at
Harris Trust and Savings Bank, 111 West Monroe Streect, Chicago,
Illinois 60690, or at such other place in Illinois a3 the Lessor, or
its assigns pursuant to Section 16 hereof shall specify in writing.

2.4. Net Lease., This Leasc 1s a net lease and the
Lessee shall not be entitled to any abatement of rent or reduction
thereof, including, but not limited to, abatements or reductions
due to any present or future claims of the Lessee against the
Lessor under this Lease or otherwise or against the the Manufac-
turer of the Equipnent, nor except as otherwise expressly pro-
vided herein, shall this Lcase terminate, or the respective obli-
gations of the Lessor or the Lesscece be othecrwise affected, by
reason of any defect in or failure of title of the Lessor to
the Equipment or any defect in or damage to or loss or destruction
of all or any of the Equipment from whatsoever cause, the taking
or reguisitioning of the IEquipment by condemnation or otherwise,
the lawful prohibition of the Lessee's usc of the Equipment, the
interference with such use by any private »erson or corporation,
the invalidity or uncnforccability or lack of due authorization
or other infirmity of this Leasec, or lack of right, power or
authority of the Lessor to enter into this Lease, or for any other
cause whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the intention
of the partics hercto that the rents and other amounts payable by
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the Lesscce hercunder shall continue to be payable in all events
unlss the obligation to pay the same shall be terminated pursuant
to Section 11 hereof, or until, pursuant to Scction 13 hereof, the
Equipment is placed and rcady for delivery to Lessor on the Lessce's
lines, or is stored for the Lessor on the Lessce's lines, or leaves
the Lessce's lines for off-line delivery to the Lessor.

SECTION 3. YTERM OF THE LEASE.

The term of this Lease as to cach Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of such
Item of BEguipment and subject to the provisions of Section 11 hereof
shall terminate 20 years after the date for payment of the first in-
stallment of Periodic Rent provided for in Section 2.2 hereof.

SECTION 4. OWNERSHIP AND MARKING OF THLE EQUIPMENT.

4.1. Retention of Title. The Lessor, as between the Lessor
and the Lessee, shall and hereby does retain full legal title to the
Equipnent notwithstanding the delivery thereof to and the possession
and use thercof by the Lessce.

4.2. Duty to Number and iMark Equipment. The Lessee will
cause each Item of Dguipment to be kept numbered with its road number
as set forth in Schedule A and will keep and maintain, plainly, dis-
tinctly, permanently and conspicuously marked by a plate or stencil
printed in ceontrasting color upon cach side of each Item of Eguipment
in letters not less than one-half inch in height as follows:

"Leased throuch United States Leasing Internaticnal,
Inc., as Agent for Owner-Trustee, and Subject to a
Security Interest Recorded with the I. C. C."

with appropriatce changes thereof and additions thereto as from time to
time may be required by law in order to protect the title of the Lessor
to such Item of Equipment, its rights under this Lease and the ricghts
of any assignec undexr Section 16 hereof. The Lessee will not place
any such Item of Dguipment in operation or exercise any control or
"dominion over the same until reguired lecgend shall have been so marked
on both sides thereof and will replace promptly any such names and
word or words which may be removed, defaced or destroyed. The Lessee
will not change the road number of any Item of Rguipnent except with
the consent of the Lessor and in accordance with a statement of new
road numbers to be substituted therefor, which consent and state-

ment previously shall have been filed with the Lessor by the Lessee
and filed, recorded or decposited in all public offices wherc this
Lease shall have becen filed, recorded or deposited.

4.3. Prohibition Against Certain Designations. Except
as above provided, the Lossce will not allow the name of any per-
son, association or corporation to be placed on the Eguipmnent as a
designation that might be internreted as a claim of ownership;
provided, however, that the Lessce may cause the DBguinment to be
lettered with the names or initials or other insignia customarily =
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used by the Lessce or its affiliates on railroad equipnent uscd by
it of the same or a similar type for convenicnce of indentification
or the right of the Lessce to usc the Equipment under this Lease.

4.4. Indemnification for Imrnroper Marking. The Lessee
shall indemnify the Lessor, the Agent, the Trustor under the Trust
Agreement, and any assignee under Section 16 hercof against any
liability, loss or expensce incurred by any of them as a result of
the aforesaid marking of the Equipment with such name, initials or
insignia.

SECTION 5. DISCLAIMER OFF WARRANTILES.

AS BETWEEN LRSSOR AND LESSEE, LIESSOR LEASES THE LEQUIPMENT,
AS-1IS WITHOUT WARRANTY OR REPRIESENTATION EITHER EXPRESS OR IMPLIED,
AS TO (2) THE FITNISS OR MERCIHANTABILITY OF ANY ITEM OR ITEMS OF
EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
TO THE QUIET ENJOYMENT THLREOI, OR (D) ANY OTHIR MATTLDR WHATSOLVIR,
IT BEIWNG AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LIESSOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEL. The Lessor hereby appoints
and constitutes the Lessece its agent and attorney-in-fact during
the term of this Lease to assert and enforce, from timz to time, in
the name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense
of the Lessce, whatever claims and rights the Lessor may have as
owner of the Eguipment against any manufacturers or contractors
in respect thercof.

SECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indermnity. The Lessee shall defend, in-
demnify and save harmlcss the Lessor, the Agent and the Trustor
under the Trust Agrecment and their successors and assigns from
and agains:

(a) any and all loss or damage of or to the Lguipment,
usual wear and tear excepted, and

(b} any claim, cause of action, damages, liability, cost
or cxpense {(including couns=1l fees and costs in connection there-
with) which may be incurred in any manner by or for the account of
any of them (i) relating to the Lguivnment or any part thereof, in-
cluding without limitation the construction, purchase, delivery,
installation, ownership, leasing or return of the IZguipment or as
a result of the use, maintenance, recpalr, replacement, operation
or the condition thereof (whether defects arce latent or discover-
able by the Lessor or by the Lessee), (ii) by rcason or as the
result of any act or omission of the Lessce for itself or as agent
or attorncy-in-fact for the Lessor hercunder or (iii) as a result of
claims for patent infringementes.

t




. 6.2. Tax Indemnification. In the cevent that lessce
shall make or permit a disposition or transfer or shall use an
Item of Equipment which shall cause Lessor or Trustor to lose the
investment credit (with respect to Lessor's or Trustor's Cost of
the Ytem) allowed by Sections 38 and 49 of the Internal Revenue
Code of 1954, as amended by the Tax Reform Act of 1969, and/or to
lose the benefits realized or intended to be rcalized by -the amorti-
zation method allowable on an Item of Igquinment as pernitted by
Section 184 of the Internal Revenue Code of 1954, as amended by the
Tax Reform Act of 1969, Lessce shall pay to Lessor as Supplemental
Rent the following sums which, after deduction of all taxes reguired
to be paid by Lessor or Trustor in respect of the receipt thereof
under the laws of the United States oxr any political subdivision
thereof, shall eqgqual: (1) the amount of such investment tax credit
so lost by Lessor or Trustor togethcer with any interst or pcnalty
which may be assessed by the United States Government against Lessor
or Trustor in connection with the loss of such investment credit,
and (1i) an amount which will compcensate Lessor or Trustor for the
reduction in the return to Lessor or Trustor which is the result
of Lessor's or Trustor's not becing permitted benefits realized or
intended to be realized by the amortization nmethod set forth in
Section 184 of the Internal Revenuc Code of 1954, as amended by
the Tax Reform Act of 1969. Lessor agrcees to notify Lessee promotly
of any claim made by the Internal Revenue Scrvice or the taxing
authority of any political subdivision of the United States against
the Lessor with respect to the disallowances of such investment
credit or any such incregse in tax on income which relates Lo in-
formation which is particularly within the knowledc: of Lessor.

6.3. Continuvation of Indemnities and Assumntions. The
indemnities and assunptions of liability in this beciion 6 con-
tained shall continue in full force and effect notwithetanding the
termination of this Lease, or the termination of the term hercof

in respect of any one or more Items of Dguirment, whether by expira-
tion of time, by operation of law or otherwise; provided, however,
that such indemnities and assunption of liability shall not apply

in respect of any matters referred to in subscction (a) or clause
(1) or (ii) of subscction (b) of Section 6.1 hereof, cccurring after
the termination of this Lease, except for any such matters occurring
after the termination arising in connection with the Lessee's
assembling, delivering, storing or transrvorting of the Equipment

as provided in Sections 13 or as the case may be, 15, hereof.

The foregoing does not guarantee a residual value. The Lessee shall
be entitled tce control, and sholl assume full responsibility for,
the defense of such claim or liability.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental lawvs,
recgulations, requirements and rules (including the rules of the
United States Department of “ransportation) with respect to the
use, maintenance and operation of cach Ytem of Lauinment subject
to this Lease. In case any ccuipment or appliance on any such
Item of Equilwsment shall be recuired to be changed or replaced, or
in case any additional or other cquipment or appliance is required
to be installed on such Item of guipment in order to comply with
such laws, rcgulations, requircrments and rules, the Lessce agrees
to make such changes, additions and replacoments.
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SECTION 8. USE AND MATINTENANCE OF EQUIPMENT.

The Lessece shall use the LEguipment only in the manner for
which it was designed and intended and so as to subject it only to
ordinary wecar and tcar. The Lesscc shall, at its own cost and expensec,
maintain and keep the Equipment in good order, condition -and repair,
ordinary wear and tear excepted, suitable for use in interchange.

The Lessce shall not modify any Item of Equipment without the written
authority and approval of the Lessor which shall not be unrcasonably
withheld. Any parts installed or replacements made by the Lessee
upon any Item of LEgquipment shall be considered accessions to such
Item of Equipment and title thereto shall be immediately vested in
the Lessor, without cost or expcnse to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT

The Lessee shall pay or satisfy and discharge any and all
claims against, through, or under the Lessee and its successors
or assigns which, if unpaid, micht constitute or become a lien or
a charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Lquipment as a result
of the failure of the Lessce to perform or observe any of its
covenants or agrccments under this Lease, but the Lessee shall not
be reguired to pay or discharge any such claims so leong as it shall,
in gocd faith and by appropriate legal proceedings contest the vali-
dity thercof in any reasonable manncr which will not affect or en-
danger the title and interest of the Lessor to the Dguinment. The
Lessee's obligations under this Section 9 shall survive termination
of the Lease.

SECTION 10. FILING, PAYMINT OF TFEES AND TAXLS.

10.1. Filing. Prior to the delivery and acceptance of
the first Item of Eguiprent, the Lessee will, at its sole expense
cause this Leasc to be duly filed, registered or recorded in con-
formity with Section 20c of the Interstate Commerce Act and in
such other places within or without the United States as the
Lessor may reasonably requcst for the protection of its title or
the security interest granted to any assianee under Section 16
hereof and will furnish the Lessor proof thereof.

’

The Lessce will, from time to time, do and perform any other act
and will execute, acknowledge, deliver, file, register and record
(and will re-file, re-register, or re-record whenever required)
any and all further instrumoents reqguired by law or reasonably re-
quested by the Lessor, for the purposce of nrotecting the Lessor's
title to, or such Securcd Party's sccurity interest in, the Lguip-
ment to the satisfaction of the lessor's or such Sccured Party's
counscl or for the purposc of carrying out the intention of this
Lease, and in connection with any such action, will decliver to the
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. Ldssor proof of such filings and an opinion of the Lessce's counscl
that such action has bcen properly taken. The Lessce will pay all
costs, charges and expensces incident to any such filing, re-~filing,
registering, re-rcgistering, recording and re-recording of any such
instruments or incident to the taking of such action.

10.2. Payment of Taxwes. The Lessee, or the Lessor at the
Lessece's expense, shall report, pay and discharge when due all license
and registration fecs, assessments, sales, use and property taxes,
gross receipts taxes arising out of receipts from use or operation
of LEquipment, and other taxes, feces and governmental charges similar
or dissimilar to the forecgoinc (excluding any net income tax, pro-
vided that the Lessee agrecs to nay that portion of any such net
income tax which is in dircct substitution for, or which relieves
the Lessee from, a tax which the Lessec would otherwise be obligated
to pay undcer the terms of this Section), together with any nenalties
or interest thereon, imposcd by any state, federal or local govern-
ment upon any Itern of Eguipment and whether or not the same shall
be assesscd against or in the name of the Lessor, the Agent, the
Lessee, or the Trustor; vprovided, however, that the Lessee shall not
be required to pay or discharge any such tax or assessment (i) so
long as it shall, in good faith and by appropriate legel proceedings,
contest the validity thercof in any reasonable manner which will not
affect or ¢ndancer the titie and interest of the Lessor to the Eguion-
ment; however, the Lessee shall reimburse the Lessor for any damadges
or expenscs resulting from such failure to pay or discharge, or (ii)
as to assessments against or in the name of anyone other than the
Lessee, until 20 davs after written noticce thereof shall have been
given to the Lessce.

SECTION 11. PAVMENT FOR CASUALTY OCCURIUINCE OR LQUIPMENT UNSERVICL-
ABLI FOR USI.

11.1. Duty of Lessee to ilotify Lessor. In the event that
any Item of Lguiprment shall be or become lost, stolen, destroyed, or,
in the opinion of the Lessee, irreparably damaged, or in the opinion
of both the Lesscr and the Lossee, obsolete or cconomically unservice-
able for usec from any causc whatsoever, or shall be requisitioned or
taken over by any governmental authority under the power of eminent
domain or otherwisce during the term of this Lease (any such occurrence,
except for any reqguisition which by its terms does not excecd the re-
maining term of this Leasc, being hereinafter called a Casualty Occur-
rence) , the Lessce shall pronptly and fully (after it has knowledae
of such Casualty Occurrence)} inform the Lessor in reqgard thereto.

11.2. Sum Payable for Cnasualty Loss. When the aggregate
Casualty valuc (as herein defined) of Items of Equipment described
in any given Schedule having suffered a Casualty Occurrence {(exclu-

sive of ITtems of Bguipment describ»d in such Schedule having suffered
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a Casualtlty Occurrence with respect to which a payment shall have been
made to the Lessor pursuant to this Section 11) shall excced $100,000,
the Lessce, on the next succecding Rent Payment Date, shall pay to

the Lessor a sum egual to the Casualty Value of such Item or Items

of Lguipment as of the date of such payment; provided that notwith-
standing the foregoing the Lessce shall on the last Rent Payment

Date of each calendar year pay to Lessor a sum equal to the Casualty
Value of any Item or Items of ILguipment which have suffered a casualty
occurrence during such calendar ycar or any prior yecar for which no
payment has previously been made to the Lessor pursuant to this
Section 11.2. .

11.3. Rent Termination. Upon (but not until) payment of
the Casualty Value in respect of any Item or Items of Lqguipment, the
obligation to pay rent for such Item or Items of Lguivment (includ-
ing the Periodic Rent installment due on the Casualty Value payment
date) shall terminate, but the Lessce shall continue to pay rent
for all other Items of Eqguipment. The Lessee shall pay when due all
rent payments as to an Item or Items due prior to the date on which
the Casualty Value thereof is payable.

11.4. Disposition of Bguipment. The Lessee shall, as
agent for the Lessor, dispose of such Item or Items of HZguipment as
soon as it is able to do so for the best price obtainable. Any
such disposition shall be on an "as-is”, "whcre~-is” basis without
representation or warranty, cxnress or implicd. As to each senarate
Item of Dguiprment so disposed of the Lessece may retain all amounts
of such price plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrcence un to the Casualty
Value attributable thereto and shall remit the excess, if any, to
the Lessor. In disposing of such Item or Items of Eguipment, the
Lessee shall take such action as the Lessor shall reasonably reguest
to terminate any contingent liability which the Lessor might have
arising after such disposition from or connected with such Ttem or
Items of Eguipment.

11.5. Casualty Prior to Commencerment of Pericdic Rent.
In the event the Lessee shall have notified the Lessor that an
Item or Items of Dguipment have suffered a Casualty Occurrence 15
days or more prior to the conrencement of Periodic Rent hereunder
with respect thereto, the Caswvalty Valuce for such Item or Items
shall be an amount cgual to its cost plus the Interim Rent therefor
to the date of payment of such Casualty Value, which date shall be
not morc than 15 days after thce date of notice to the Lessor of such
Casualty Occurrence. If the Lassce shall have notified the Lessor
that an Item or ITtems of Iguipnent have suffered a Casualty Occurrcnce
less than 15 days prior to thce commencement of Periodic Rent here-
under with respect thereto, the date of such Casualty Occurrcnce
for such Itcem or Items shall be deemed to be one day after the due
date of the first installment of Periodic Rent.




11.6. Casualty Valuc. “he Casualty Value of cach Ttem
of uguipmenlt shall be an anount detormined as of the date the Casualty
Value is paid as provided in this Scection 11 (and not the date of
the Casualty Occurrence) cqual to that percentage of the oriaginal
cost to the Lessor of such Item of BEquivment as set forth in the
Schedule of Casualty Valuce attached hereto as Schedule B.

11.7. Risk of Loss. The Lesscc shall bear the risk of and,
except as hercinabove in this Section 11 provided, shall not be re-
leased from its obligations hercundcer in thoe event of any Casualty
Occurrence to any ITtem of ILguipment after thce date hercof.

11.8. Eminent Domain. In the event that during the term
of this Lease the usc of any ftem of Eguiprent is requisitioned
or taken by any governmental authority under the power of cminent
domain or otherwise for a weriod which does not excecd the remain-
ing term of this Lease, the Lessce's duty to nay rent chall continue
for the duration of sucn reguisitioning or taking. The Lessee shall
be entitled to reccive and retain for its own account all sums payable
for any such period by such governmental authority as compensation
for requisition or takJna of possession to an amount cqua] to the
rent paid or payable hercunder for such period, and the balance, if
any, shall be payable to and retained by the Lessor as its sole
property.

SECTION 12. DJMKRNUAL REPORTES.

12.1. Duty of Lesscc to Furxnish. On or before lay 1 in
each year, commencing with the yvear 1971, the Lessec will furnish to
the Lessor or 1ts assigns an accurate statement, as of the proceeding
fiscal yecar (a) showing the amount, description and numbers of the
Items of Dguinnent then leasced hercunder, the amount, description
and numbers of all Items of Equipment that mav have suffered a
Casualty Occurrence dulwng the procecding 12 months (or since the
date of this Leasc, in the case of the first such statement), and
such other information recgarding the condition or remair of the
Equipment as Lessor may reasonably request, and (b) stating that,
in the case of all Eguipment renainted during thoe period covered
by such statement, the markings reguired by Section 4.2 hercof shall
have been preserved or replaced.

12.2. Lessor's Inspection Richts. The Lessor or its assians
shall have the right, at its sole cost and expense, by its authorized
representative, to inspect the Eguipment and the Lessce's records
with respect thereto, at such times as shall be reasonably neces-
sary to confirm to the Lessor or its assians the cxistence and
proper maintenance therecof during the continuance of this Lease.

SECTION 13, LTURN OF EQULIPMUNT UPON LXPIRATION O TLRM.,

Duty of Le

sse cturn Bquivrient. Upon the expiration of
the term of this Leasc

R
T respect to any ltem of Douipment, the Lessee
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will, at its own cost and expcnso, at the reguest of the Lessor,
deliver posscssion of such Item of Dguipment to the Lessor upon
such storage tracks of the ILessco as the Lessor may designate, or
in the absence of such desianation, as the Lessce may select, and
permit the Lessor to storce such Item of Iquipment on such tracks
for a period not excceding 90 days and transport the seme. at any
time within such 90 Days period to any recasonable place on the lines
of railroad operated by the Lessce or to any connecting carrier for
shipment, all as dirccted by the Lessor upon not less than 30 days'
written notice to Lessce. All movement and storage of cach such
Item is to be at the risk and expensc of the Lessec. During any
such storage period the Lessce will permit the Lessor or any per-
son designated by it, including the authorized represcentative or
represcntatives of any prosnecctive purchaser of any such Item, to
inspect the same. The assembling, deliver, storage and transporting
of the IEguipment as hereinbefore provided are of the cssence of
this Leasc, and upon application to any court of equity having
jurisdiction in the premiscs the Lessor shall be entitled to a
decree against the Lessce requiring specific performance of the
covenants of the Lesscece to so assecmble, deliver, store and trans-
port the Eguipment.

SECTION 14. DEFAULT.

14.1. ZF¥vents of Default. If, during the coantinvance of
this Lease, once or more of the following events ("Events of Default")
shall occur:

(a) Default shall be made in the pavment of any part of
the rental provided in Scction 2 hercof and such default shall con-
tinue for ten days;

(b) The Lessce shall make or permit any unauthorized as-
signment or transfer of this Lecase, or of possession of the Iguipment,
or any portion thereof, and shall fail or refuse to cause such assign-
ment or transfer to be cancelled by agrecement of all parties having
any interest therein and to recover possession of such Eguipnment
within 30 days after written notice from the Lessor to the Lessee
demanding such cancellation and recovery of possession

~e

(c} Default shall bc made in the observance of performance
of any other of the covenants, conditions and acreements on the part
of the Lessee contained herein and such default shall continue for
30 days after written notice from the Lessor to the Lessee, specifving
the default and demanding the same to be remedied;

(d) A petition for rcorganization under Section 77 of the
Bankruptey Act, as now constituted or as sald Section 77 may be here-
after amended, shall be filed by or against the Lessec, and, if in-~
stituted against the lessce, is consented to or is not dismissed
within 60 days after such netition shall have becen filed; or




(¢) Any othcer procecedings shall be commenced by or
against the Lessece for any relief under any bnnkruotcy or insol-
vency laws, or laws relating to the relief of debtors, readjust-
ments of indebtedness, rcorganizations, arrangements, Compositions
or extensions (other than a law which docs not permit any readjust-
ment of the obligations of the Lessec hereunder), and, if instituted
acainst the Lessce, are consented .to or are not dismissed within
60 days after such procecedings shall have been commenced;

then in any such case the Lessor, at its option, may:

(1) Procced by appropriate court action or actions, cither
at law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lecasce or to recover damages for the
breach thercof; or ,

(2) Dby notice in writing to the Lessec, terminate this
Lease, whereupon all richt of the Lessce to the use of the Dguip-
ment shall absolutely cecase and terminate as though this Lease had
never been made, but the Lessee shall remain liable as hereinafterx
provided; and thereupon, the Lessor may by its agents center upon
the premises of the Lesscee or other pIOleCO where any of the
Equiprent may be located and take possession of all or any of such
Egquipment and thenceforth hold, possess and enjoy the same frce from
any right of the Lessee, or its successors or as ssigns, to use the
Ecuipnent for any nurposc whatever, but the Lessor shall, neverthe-
less, have a richt to recover from the Lessce any and all amounts
which under the terrns of this Lease may be then due or which may
have accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by a fraction
of which the numerator is such accrued number of days anf the de-
nominator is the totlal number of days in such full renrntal period)
and also to recover forthwith from the Lessce (i) as damages for
loss of the bargain and not as a penalty, a sum, with respect to
each Ttem of Equipment, which represents the cexcess of the present
wortl, at the time of such termination, of all rentals for such Item
which would otherwisc have accrued hercunder from the date of such
termination to the end of the term of this Lease over the then pre-
sent worth of the then fair rental value of such Item for such
period computed by discounting from the end of such term to the
date of such termination rentals which the Lessor reasonably estimates
to be obtainable for the use of the Item during such neriod, such
present worth to be computed in each case on a basis of a 3-1/2% per
annum discount, compounded semiannually from the reswective dates
upon which rentals would have been payvable hereunder had this Lease
not becen terminated, and (ii) anv damages and expensoes including
reasonable attornev's fees, in addition thereto which the Lessor
shall have sustained by rcason of the breach of any covenant or
covenant:s of this Leasc, other than for the payment of rent.

14.2. Cumulative The remedies in this Lease
provided in favor of thc L 11 not be decmed exclusive, but
shall be cumulative and shall be in addition to all other remedies
in its favor cxisting at law or in cquity. The Lesscoe hercby
waives any mandatory reauirerments of law, now or hercafter in cffect,
which might limit or medify any of the remedices herein provided,
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to .the extent that such waiver is pernitted by law. The Lessee

hereby waives any and all existing or future claims of any richt to
assert any off-set against the rent payments duce hercunder, and agrees
to make the rent payments regardless of any off-set or claim which

may be asscrted by the Lessee on its bchalf in connection with the
lease of the Equipment.

14.3. Lessor's Failurc to Dxercise Rights. The failure
of the Lessor to exercise the rights granted 1t hereunder upon any
occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or re-
currence of any such contingencies or similar contingencies.

.

SECTION 15. RETURN OF LEQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor shall ter-
minate this Lease pursuant to Scction 14 herceof, the Lessee shall
forthwith deliver possession of the Eguipment to the Lessor. For
the purpose of delivering possession of any Item of Equipment to
the Lessor as above reguired, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) Forthwith place such Eguipment in such reasonable
storage place on the Lessec's lines of railroad as the Lessor may
designate or, in the absence of such desionation, as the Lessee may
select;

(b) Permit the Lessor to store such Lguipment in such
reasonable storage place on the Lessee's lines of railroad for a
period not exceeding 180 days at the risk of the Lessee; and

(c) Transport thc Equipment, at any time within such 180
Days' period, to any place on the lines of railroad orperated by
the Lessee or to any connecting carrier for shipment, all as the
Lessor may reasonably direct upon not less than 30 days' written
notice to the Lessece.

15.2. Intention of Parties. The assembling, delivery,
storage and transporting of the Equipment as hercinbefore provided
are of the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee reguiring specific performance
of the covenants of the Lessee so as to assemble, deliver, store and
transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in any way
limiting the obligations of thce Lessce uncer the foreqoing provisions
of this Section 15, the Lessee hereby irrevocably appoints the Lessor
as the agent and attorney of Lessee, with full power and authority,
at any time while the Lessce is obligated to deliver posscssion of
any Items of Equipment to Lessor, to demand and take possession of
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Sueh Item in the name and on behalf of lessce from whosoever shall be
at the time in possession of such Ttem.

SECTION 16. ASSIGIMENTS BY LLSSOR.

This Leasce shall be assignable in whole or in part by
Lessor without the consent of Lessece, but Lessce shall be undcr no
obligation to any assignee of the Lessor cxcept unon written notice
of such assignment from the Lessor. In the event that separate
assignments arc executed by the Lessor in respect of this Lease and
the rental and other sums due and to become due hereunder, insofar as
the same relate to Items of Eguipment described in separate Schedules
hereto the Lessor and the Lessee agree that so long as such separatcec
assignments remain in force and effect this Lease shall be deemed to
be and shall be construed as a divisible and severable contract
between the Lessor and the Lessce for the leasing of Lguipment covered
by each such separate assignment, all to the same extent and with the
same force and effect as though a separate lease had been entercd into
by the Lessor and the Lessee in respect of such Lguipment. Upon notice
to the Lessec of any such assignment the rent and other sums payable
by the Lessee which are the subject matter of the assignment shall be
paid to the assignee. Without limiting the foregoing, thc Lessee
further acknowledges and agrees that (i) the rights of any such
assignece in and to the sums payable by the Lessee under any provislions
of this Lease shall not be subject to any abatement whatsoever, and
shall not be subject to any defense, sct-off, counterclaim or recoup-
ment whatsoever whether by reason of or defect in Lessor's title, or
any interruption from whatsoever causc (other than from a wrongful
act of the assignec) in the use, operation or possession of the bguin-
ment or any part thercof, or any damage to or loss or destruction of
the Eguipment or any part thereof, or by reason of any other indebted-
ness or liability, howsoever and whenever arising, of the Lessor to
the Lessce or to any other person, fixm or corporation or to any
governmental authority or for any causc whatsoever, it being the
intent hereof that, except in the event of a wrongful act on the
part of the assignee, the Lessce shall be unconditionally and abso-
lutely obligated to pay the assignee all of the rents and other sums
which are the subject matter of the assignment, and (ii) the assignee
shall have the sole right to exercisc all rights, privileges and
remcdies (either in its own name or in the name of the Lessor for the
use and benefit of the assignee) which by the terms of this Lease are
permitted or provided to be exercised by the Lessor.

SECTION 17. ASSIGNMENTS BY LBSSDL; USH AND POSSESSTON.

17.1. Lessce's Rights to the Douipment. So long as the
Lessee shall not be in default under this Lease, the Lessee
shall be centitled to the posscssion and use of the Eguipment in
accordance with the terms of this Lease, but, without the prior
written conscent of the Lessor, the Lessee shall not assign, transfer
or cncumber its leaschold intercst under this Lease in any of the
Equipment (except to the extent that the provisions of any mortgage
now or hercafter created on any of the lines of railroad of the Lessees
may subject such lecaschold intercest to the licn thereof). The Lessec
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shall not, without the prior written conscent of the Lessor, part with
the posscssion or control of, or suffer or allow to pass out of its
possession or control any of the Xguipment, cxcept to the extent per-
mitted by the provisions of Section 17.2 hereof.

17.2. Usc and Posscssion on Lines Other Than Lessec's Own.
So long as the Lessce shall not be in default under this Lcase, the
Lessce shall be entitled to the nossession of the Equipnent and to
the use thereof upon the lines of railroad ownced or operated by it
(either alone or jointly) or by any coxrporation a majority of whosec
voting stock (i.e., having ordinary voting pcwel fcr the election
of a majority of its Board of Directors) 1s owned directly or in-
directly by the Lessee, or upon lines of railroad over which the
Lessee or any such corporation has trackage or other operating rights
or over which ceguipment of the Lessee is rcgularly operated pursuant
to contract and also to permit the usc of the ILguipment (other than
any locomotives included in the Eguipment) upon connecting and other
ralilroads in the usual interchage of traffic, but only upon and sub-
ject to all the terms and conditions of this Lease. No assignment,
sublease or interchange entered into by the Lessce hereunder shall
relieve the Lessece of any liability or obligations hereunder which
shall be and remain those of a principal and not a surety.

17.3. Meroger, Consolidation or Acguisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right of
Lessee to assign or transfer its leasehold interest under this Lease
in the Eguipment or possession of the Eguipment to any corporation
(which shall have duly assuned the obligations hereunder of Lessce)
into or with which the Lessce shall have become merged or consoli-
dated or which shall have acquired the proverty of Lessee as an
entirety or substantially as an entirety.

SECTION 18, OPINION OF LESSEL'S COUNSEL.

Concurrently with the delivery and acceptance of the first
Item of Eguipment hereunder, the Lessec will deliver to the Lessor
five counterparts of the written opinion of counsel for the Lessee
addressed to the Lessor, the Agent and to any assignece under Section
16 of which the Lessee has notice, in scope and substance satisfactory
to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and
validly existing, in good standing, under thc laws of the State of
Mississippi;

(b) The Lessce has the corporate or other power and
authority to own its property and carry on its business as now being;
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conducted and is duly qualificed to do business as a forcign corporation
in all states in which such qualification i1s necessary to carry out the
terms of the Lease;

(c) This Lease and the Agreement to Acquire and Lease of
even date herewith, among the Lessor, the Agent and the Lessee have
been duly authorized, executed and delivered by the Lessee and con-
stitute the wvalid, legal and binding agrcements of the Lessee en-
forceable in accordance with their respective terms;

(d) This Lease has been filed and recorded with the Inter-
staste Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and no other filing, recording or depositing is necessary
to protect the Lessor's title to the Equipment in the United States
of America and in Canada;

(e} No approval, consent or withheclding of objection is
required from any public regulatory body with respecct to the entering
into or performance of the Agreement to Acguire and Lease or this Lease;

(f} The execution and delivery by Lessee of the Agreement
to Acquire and Lease and this Lcase do not violate any provision of
any law, any order of any court or governmental agency, the Charter
or By-~laws of the Lessee, or any indenture, agreement, or other in-
strument to which Lessee is a party or by which it, or any of its
property 1is bound, and will not be in conflict with, result in the
breach of, or constitute (with due notice and/or lanse of time) a
default under any such indenture, agrcement, or other instrument, or
result in the crcation or imposition of any lien, charge or en-
cumbrance of any nature whatsoever upon any of the property or assets
of Lessee, except as contemplated and permitted hereby; and

(g) As to any other matters which Lessor shall reasonably
request.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expendced by the
Lessor on behalf of the Lessee, shall result in the obligation on
the part of the Lessee to pay also an amount equal to 11 1/4% (or the
lawful rate, whichever is less) of the overdue rentals and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. NOTICLS.

Any notice reguired or permitted to be given by cither party
hercof to the other shall be deemed to have been given when deposited
in the Unitcd States mails, certificd first class postage prepaid,
addressed as follows:
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If to the Lessor Trustees under G. M. & O. Trust No. 2
or the Agent: c/o United States Leasing Inter-
national, Inc.
633 Battery Strcet -
San Francisco, California 94111
and
United States Leasing Corporation
Oak Brook Executive Plaza
1211 West 22nd Street
Oak Brook, Illinois 60521

If to the Lessce: Gulf, Mobile, and Ohio Railroad
Company
104 St. Francis Strecet
Mobile, Alabama

or addressed to either party at such other address as such party shall
hereafter furnish to thc other party in writing.

SECTION 21. EXECUTION IN COUNTLRPARTS.

This Lease, and any lease supplemental hereto, may be
executed in several counterparts, cach of which so executed shall
be deemed to be an original and in cach case such counterparts shall
constitute but one and the samc instrument.

SECTION 22. LAW GOVLRNING.

This Lease shall be construed in accordance with the laws
of Illinois; provided, however, that the partics shall be entitled
to all rights conferred by any applicable federal statute, rule or
regulation.

SECTION 23. OPTION TO PURCIASE.

23.1. Terms. Provided that the Lessee is not in default,
Lessee shall have the following option to purchase:

(a) The Lessce shall have the right to purchase all but
not less than all of the Eouipment then leased hercunder at the
expiration of the original term at a price equal to the "fair
markct value" (as defined). The Lessee shall give the Lessor
written notice 180 Days prior to the end of the original term
of its eclection Lo cxercisc the purchasc option provided for
in this Section. Payment of the option price shall be made at
the place of paymnent specificed in Section 2 herecf in funds
there current against delivery of a bill of sale transferring
and assigning to the Iessce all right, title and intcrest of
the Lessor in and to the Dauipment and containing a wavranty
against licns or claims of persons claiming by, through or
under the Lessor oxcept liens and claims which the Lessce assumed
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or is obligated to discharge under the terms of the Lease. The
Lessor shall not be required to make any representation or warranty
as to the condition of the Lquipment or any other matters.

(b) The "“fair market value" shall be an amount mutully
agrecd upon by the Lessor and the Lessec; provided that 1f the
Lessor and the Lessce are unable to agree upon the fair market
value of the Equipment within 30 days after receipt by the Lessor
of the notice of the Lessece's clection to exercise the purchase
option, the fair market value shall be determined by an appraiscr
selected by mutual agreement of the Lessor and the Lessec. If
the Lessor and the Lessee are not able to agrce upon an appraiser,
or if the fair market value is not so determined within 90 davs
after receipt by the Lessor of the Lessec's election to purchase,
the same shall be determined by American Appraisal Company. The
fair market value as finally determined shall bear interest
for the period, if any, from the date of expiraticn of this Lease
to the date of payment at the rate of 11 1/4% ver annum.

(¢c) Unless the Lessce has given the Lessor 180 Days notice
as required in connection with exercise of the foregoing option,
all the Equipment then leased hereunder shall be returned to the
Lessor in accordance with Scction 13 hereof.

23.2. nLlection to Purchase. Notwithstanding any clection
of the Lessce to purchasec, the provisions of Section 11 herecof shall
continue in full force and effect until the date of purchase and the
passage of ownership of the Bguipment purchasced by the Lessce upon
the date of purchase unless the purchase price has boeen agrecd upon
by the parties pursuant to this Scction 23, in which zvent such pur-
chase price shall govern.

SECTION 24. CONCERNING THE LESSOR AND THE AGENT.

It is expressly understood and agrced by and between the
parties hereto, anything Herxein to the contrary notwithstanding, that
cach and all of the representations, covenants, undertakings and
agreements herein made on the part of the Lessor, while in form
purporting to be the representations, covenants, undertakings and
agreements of George D. MacKay and Howard Krollfeifer, Jr. arce neverthe-
less cach and every one of them, made and intended not as personal
representations, covenants and undertakings and agreements of them
or for the purrose or with the intention of binding them personally,
but are made and intended for the purposes of binding only the Trust
and the Trust Sstate as that term is used in the Trust Agreement;
such Trust is the Lessor hercunder, and this Leasc is executed and
delivered by George D. MacKay and loward Krollfeifer, Jr. not in their
own right but solely in the excrcisc of the powers conferrcd upon
them as such Trustees; and no personal liability or personal re-
sponsibility is assumcd by nor shall at any time be asserted or
enforccable against such wersons or the Agent on account of this
Lease or on account of any representation, covenant, undertaking

.‘U
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" or durcement of such persons or the Agent in this Lease contained,
cither expressed or implied, all such personal liability, if any,
being expressly waived and reclcascd by the Lessce herein and by all
persons claiming by, throucgh or under said Lessee; excepting, how-
ever, that the Lessce or any rcerson claiming by, through or under
it, making claim hereunder, may look to said Trust and the Trust
Lstate for satisfaction of the same. .

SECTION 25. TRUSTOR DEIFINED.

The word "Trustor" as herein used is The Central Trust Company
Bank, the Trustor beneficiary under a certain Trust dated October 22,
1970 among George D. MacKay and Jloward Krollfeifer, Jr. as Trustees and
United States Leasing International, Inc. as Agent for Trustees.

IN WITNESS WIERLOF, the parties hercto have caused this Lease
to be executed by their respective officers therecunto and thelr cor-
porate seals to be hereto affixed as of the day and yecar first above
written.

GEORGE D. MACKAY and HOWARD KROLLFEIFER, JR
as Trustees under a Trust Agreenment
dated October 22, 1970

SSOR

GULF, MOBILL AND OHIO RAILROAD COMPANY

Y . el

1ts BENIOR vicE PresipenT

LESSEE
(Corporate Seal)

Attest:

e S tretary gnd Treasurer
¢y YO8
A

UNITLD ETATES LEASING INTERNATIONAL,

) Ll

! J ’
“Tts Vige PreSident ) B
~ AGENT PZR LESSOR

J

N4

(Corporate Scal)

!ﬂ

Attest

;%%W L S heiben

tant Sccretary

18




ST Ol CALLTORNIA )

cimy AID COUNTY OF SAN I'RANCISCO )

On this 42 day of’7{f‘” 7 1970, before me personally
apprecared DAVID A. WOOLSEY » to me por%onally known, who being bv
me duly sworn, says that he is the Vice President of UNITLD STATL
LEASING INTERMNATIONAL, INC., that one of the seals affixed to the
foregoing instrument is the corrvorate secal of said cornoration, that
said instrument was signed and scaled on bchalf of said corporation
by authority of its Board of DLroctors, and he acknowledged that the
exccution of the foregoing instrument was thoe frece act and deed of
said corporation. -

i e

Sl . w500
e Lo [TV SoLeitiu, 1474

LA ATIITETIRAACENILILYY INLILN SR EAIAI I RENTEISELBRANIY

N e

.
(Scal) AR R R R RN e S
B T OV AT AL 8
_— . Fooo uWiesg 8
Iy commission explres: o P CLOALEOANIA B
]

STATE OF ALABAMA )

COUNTY OF MOBILE )

On this 1l3thday of November, 1970, beforce me personally appeared
R. E. Stevenson , to me personally Lnorn, who being by me duly sworn,
says that he is the SEM0R” V. £ of Gulf, Mobile and Ohio Reilroad Company

, that onc of the seals affL‘Od to the foregoing instrument

is the corporate scal of said corporation, that said instrument was
signed and secaled on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

D

(Seal)

iy commission ecxpires: July 14, 1971.




STATL, OF ILLINOILS
53 .

N N

COUNTY OF DUDPAGE

On'tb;s .7kzéﬁay ofﬁ){fiff s before me personally
appearedagyK/&;g¢é{ e e o Ern , to me known to be one of the
persons described An arfd who executed the foregoing instrument
and he acknowledged that he executed the same as his free act
and deed.

't><fip7f4fttzé>7%2Z£éz;<f%;;é/£{4%5bit/

(Seal) {
/ﬁ7 /

. . . S .,’; 7
My commission expires: C%;%wﬁi{’/ﬁ -
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SCIEDULLD A
MANUFACTURLR: Thrall Car Manufacturing Company
DESCRIPTION O EZQUIPIMENT: 25 bulkhecad Mlat Cars bearing G. M, & O
(INCLUDING ROZAD NUMBIIR) Nos. 74865 to 74889 both inclucive.
PRICE: $20,213,95 per Ttem or $505,348.75 for all
25 Items.
DELIVER TO: Gulf, Mobile and Ohio Railroad Company
(as designated by the Railroad)
RENTAL PERIOD: Twenty (20) years, commencing with the
first Periodic Rent Payment Date
PERIODIC RENT: Forty (40) semi-annual rental pavrments,
each in advance, at $841.91 per Itenm
of Eguipment (or an aggrevate of
$21,047.75 for all 25 Items).
DAILY INTERII RENT: $5.7554 per Item ver day
OQUTSIDE DELIVERY DATE: Januvary 6, 1971
In the evont that the price of any Items coverced by this
schedule is greater or less than the amount shown above, the rentals
for such Item shall be ratably increased or reduced.




SCIEDULIL OF CASUALTY VALUR

CASUALTY VAILURE: The following percent of original cost to Lessor

of an 1tcm of Eguipment, including all taxes and delivery charges,
is to be paid on a rental payment due date pursuant to Section 11

of the Equipment Lease as the result of an ftem becoming the subject
of a Casualty Occurrence, depoending upon when the Casualty Value

is paid: ‘

Casualty Value Payable

’ Payablc on Date Per Item (in liecu of
After Rental and in Liecu of rental payment for such
Paynent No. Payment No. item due on such date)
0 as provided in Section 11.5 of the Leasc
1 2 100.895
2 3 99.410
3 4 97.885
4 5 96.315
5 6 94.705
6 7 93.045
7 8 91,345
8 9 89.595
9 10 87.805
10 11 85.955
11 12 85.255
12 13 83.815
13 14 82.310
14 15 80.750
15 ' 16 79.550
16 17 77.470
17 18 75.735
18 19 73.940
19 20 72.085
20 21 70.165
21 292 68.175
202 23 66.125
23 24 63.995
24 25 61.795
25 26 59.530
26 27 ) 57.175
29 30 49.650
30 31 46.975

E‘l

SCHEDULLE B

(G. M. & O. No. 2)




SCHEDULE OF CASUALTY VALUE - Continucd

Casualty Value Payable

Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

31 32 44,230

32 33 41.355

33 34 38.415

34 35 35.375

35 36 32.235

36 37 29.000

37 38 25.665

38 39 22.215

39 40 18.665

40 Expiration Date of 15.000

Lease Term




CERTIPICATID O ACCEPTALICIE
UNDER LEOQUIPMENT LUASTEH

TO: George D. MacKay and lloward Krollfeifer, Jr., as Trustees under
Trust Agrcement dated as of OCtober 22, 1970

UNITED STATLES LEASING INTERNATIONAL, INC., as Agent for the
Trustees,

I, duly appointed inspector and authorized renresentative of
Gulf, Fobile and Ohio Railroad Company ("Leszsee'), for the purpose of
the Agreement to Acguire and Lecase and the Lguipment Lease, both
dated as of October 22, 1970 betwcen George D. Mackay and Howard
Krollfeifer, Jr., Trusteecs under the Trust Agreement dated October
22, 1970, as Lessor, United States Leasing International, Inc., as
Agent for the Trustees, and the Lessee, do hercby certify that I
have inspected, rececived, approved and accepted delivery, on behalf
of Lessce and under said Agrecrent, of the following pieces of LEquip-
ment:

TYPE OI' EQUIPILNT:

PLACLE ACCEZPTED:
DATE ACCEPTED:
NUMBLER OF UNITS:

NUMABLERLD:

I do further cerxrtify that the forccoing Equipment is in
good order and condition, and appecars to conform to the specifi-
cations applicable thercto and to all applicable United States De-
partment of Transportation requirements and specifications and that
each Item has been marked in accordancce with Section 4.2 of the
Lease.

The execution of this certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Bquipment
for any warranties it has made with respect to the Equipment.

DATED: , 1970

Inspcector and Authorized
Representative of
GULF, MOBILE AlID OHIO RAILROAD COMPANY

EXHIBIT 1 TO §LEASE
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